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CERTIFICATE Of IWCORPORATICN
or

WEETLINX OF NEW MEXICC LICENSEE CORPORATION

I, the undaraigned. for the purpose o2 incorporsting
and erganizing & cocrporaticn nder the Generel Corporation

Law of the State of Delawgre. 4o bereby exscute *hig Certifi-

cate of Incorporation and 45 hereby caztify as follows:
¢

The nane of tha corporactien (waich is horeinateer

roforred o ag the “"Corporation”™) is:

wegtlink of New WMexico Licenleae Corpeozeaticn
!B'-,wr-r E !

The address of the Carporation’e registerad office in
the state of Delaware is Corporation Trust Center, in the City of
wilmington, Delawarse .9801, tounty of New Castle. The nawo of
the Corporation‘s registered agent at such 8ddress is The

Corporation Trugt Company.




ARTICLE IT1

The purpose of the Corroration shall be to engage in
any lawful act cr activity Ior which corpcraztions may be o:-
ganized and incorporatad under “he General Corpcraticn Law of

the Stazte 0f Delaware.
ARTICLE IV

section 1. The Corporation shall be authorized to
igsue 1000 shares Of capital stuck, all of which sharses shall

be shares of Common Stock, &.C1 par value (“Common &toek”).

Section 2. Except as otherwise previded by law the
Common Stock shall have the exclugive right to vots for the
glection of directors and for all athar nurpoges. Each share

of Commen Stock shall have onie vote. and the Commenh Steck

shall vote together 28 a single class.
ARTICILE V

Unless and except to the exteant that the By-Laws aof
the Corporation shall s¢ require. the election ¢f directors

of the Corporation need not be kv writren ballot.
ARTICIE VI

In furtnerancs and nos in lincvaticn of the powers
conferred by law., the Board 1s expressly authariZed and em-
pawared to make. alter and repeal the bBy-Laws ¢f the Corpora-

tion by & majority vote ATt Rny ragular or special meeting ol

.}



the 8Scard or by written consent, subjecst to the powar Of the
stockholders of the Corporation to elter or repeal any
Sy-Lawg nade by the Board.

T T Ur:

The Corporation reserves the right at eny tims from
time to time to amand., alter, chenge or repeecl any preoviaion
contained in chig Certificate of Incorporation, and any otvhar
provisions authorized by the laws of the Stete of Delaware at
the time in force may be added or inserted, in the manner now
or herealfter presczihed by law; and all rights, prafarsnces
and privilages ©f whatsoever nature conferred upon stock-
holdars, direectors or ahy othar pParsons whomgoever by and
prsuant to this Certificate of Incorporation in its present

form or as harecafrer anended &Y. granted gudjees to tho right

ragnzved in thie Articls.

BEIIGI E Gy
Section 1. Eliminatign of Dpziadn Lisbillzy of

Direcrors. A director ¢f the Cecrporatisn ghall not ba
pergonelly lieble to the Corporatien or its stockholdars for
monecery damages I¢r breach of fiduciary duty ag a director.
eXCepPI IOr 1liadbility (1) for any breach of the director’s
Qucy of loyalty to the Corporation or its stocknoldars, (ii)
for acts or omission® not in good faith or which involve =n-
tentlonal misconduet or a Knowing violatéion of law (1i{i)

under Section 174 o the General Corperation Law of the Srate

-3-



of Delaware, or {iv! for aany trenssction from which the

director derived an improper parconal benalitc.

Section 2. Indemnifigqation and .neEurance.

(a) Right to IndemnifiGataQl. Each person wio wWae
or is nmade a party or is threatened to be nade a party to eor
ig involved in any scticn, sgu‘t or proceading., whather civil,
crimingl, administrative or invegtigative (hereinaftar
"proceeding”), by reason of the fact that he or she, or 2
pergon of whom he er sne ig the .egal rerresentativa, is or
was a director or cfficer of the Corpsoraticn or i{s ar was
gerving at the rsguest af the Corroraticn ag a dlrector.
officar. employeaa or agent 2f an-~her corparatisn or of a
partnership. joint venture. “rust or other antarprise, ine
cluding service with respect to employes benefit plans,
whether the bagig Of SUCh proceeding 18 glleged action in an
officiel capacity a3 & director, ofricer. enp.oyes Or agent
Or in any other capacity while serving 8s & director.
¢aficer. employee or agent. shal.i be indennifisd ancd held
harmless by the Corporaticon to the Iullest extent authorized
by the Qeneral Corporaticn Law cf the State ©f Delaware, as
the aana exists or may hereafter be amendec (put. ln the cage
af any auch amendment, only to the extent that such amendment
pernits the Corposation to provide broadar (hidernif.cation
Tights than said law permitted the Corporation te provide

prior to such amendment), agaiust all expense, .iability and



loss (including attorneys’ fees. judgments, fines, ERISA ex-
cise taxes or penalties and amcunts paid or to be paid in
settlement) reasonably incurred or sulfered by such perscn in
connection therswith and such indemnification shall continue
a8 to @ person who has ceased to be & director. efficer., em-
Ployee or egent and shell inure to the bencfit of his or har
heirs, executers and sédministrators; provided. however, thet.
excspt &3 provided in paragreph (b} herecf, the Carporation
shall indemnify any such perkon seeking indemnificetien in
connection with & proceeding (or part thereof) initiated by
such pergon orly Lf sueln péocoedlng (or part iLhec:eot) was
authorized by cne Board. The right to indemnifticatien con-
ferred in thic feetior g¢hal. be a contract right and shall
include the right to be paid by the Corporation the axpansas
incurrad in Adafending any such proceeding in advance of its
final disposition: provided. hewaever. that, if tha Genaral
Caéparation Law of the Stata of Lalswere raquires, the pay-
ment of such expenges incurred by s directer or officer in
his or her capacity as a direczor or officer (and not in any
other capacity in which service was ar i¢ rendared by sueh
pPersjon while a director or officar. including. without limf-
vaticn, service to an erdloyee benafit plan; Ln advance of
the rin3l divposition of a prcceeding, shall be made only
upon delivery to thas Corporaticn of an undercaking, by or on
behall of such directer or officer, to rapay 2ll amountg eo

advanced 1f it ghall uLtionutely be deterrined that such

director or officer is not entitled to be indernified undar

-6-



rthis Secticn or otherwige. The Corporatioa may., by action of
the Board. provide indemnification te empioyses and agents of
the Gorporation with the same acops and affect as the forego-
ing indemnirication of directors and officars.

(o) Right of Claipaat 10 2riDg SUAL. If & c.aim
under paragraph (&) of this Section is not paid in ful. by
the Corporation within thirty daye a%ter & written claim has
been received by the Corporation, the claimant may &T any
time thersafter bring suilt agsinst the Corporation LO recover
the unpaid amount of the clair end, if successful iR whole Or
in part, the claimant shall be entiticd =¢ be paid also che
expense of prosecuting such cledim. It shall be & defense O
any such action (other than an aczion brought to eaforce o
claim for expengec incurred in defernding any procceding 1in
advance of its fingl dicpczitien where the raquired undeytak-
ing, i any is ragquired. hes begn tendered to the Corpora-
tion) thnat the cliafiman? has not met the gtedderds of conduct
which make it pernmisgible urdar tha Jeneral Corporation Law
of the gtate of Delaware for the Zorporation to indemnify the
cleimant ror tThe amount claimed. but the burden ot proving
such defenpe shall ba on the Corperatien. Maither the
fellure of the Corporatien (inecluding ite Board of Directors.
independent legal coungel, or its gtockholdars) to hav; mace
& determination pricr te thae comrencement of such action thHat
indemnification of The claimant is propar in the circum-

stances because he Or she has met the applicable standard of



conduct get forth in the General Corporation Law of the State
of Delawara, nor an sctual determination By the Csrboration
(1neluding its Board of Directors, independent legal counsel.
or its ztec¢kholders) tnat the claimant nas Lot Net such
aepplicable stancayrd of conduct, shall be a2 defense to the
action or create a precumptlen that the clzimant RAS 0T Mmet

tha applicable standard of eeonduct.

() =Exs =f. %The right te inden-
nification an¢ tha payment of expenszes incurred in defending
¢ procesding irn advancs or 1ts final digpesitien conferred in
this Sesticn shall not be exclusgive of any other right whieh
any persdn mey have Or nerearter acquire under any statute,

provision of the Certificate of Incorporatiecn, By-law. agree-

nent. vots of stockholdars ¢t disincerested 4irscters or

otherwise.

(d) Irsuxance. The Corperation mzy maintain in-
surance, 3L itz expense. to protact itself and any director,
officer, employee or agent of tha Corporation cr another
corperation, partnerghip. joint venture, Srust or other en-
terprise against any such expense. liability or icss, whather
er not the Corporation would have the powsr to indemnify euch
person ageinst such expense, lianiliry or lage under the

Gencral Corporation Law of the frzta of Delaware.



ARTICLP X

e name end mailing addrecs of the incorporator is
David M. 841k, Esq., c/o Wachtell, Lipton, Rosen & Xatz, 51
Wost 52nd Street, New Yark. New York 1C0c5l9.

IN WITNBSS WHERECF. I. tha unders:g¢gned. being the
incorporator hereinbefore named. do haraby further certify
that the facts hereinsbove stated are truly set forth and,
accordaingly, I have heresuntc set ny harnd thig 24th day of
January, 19s4d.

CY e
M )a4¢4/1/£7' ~§;;§§

Maid M. Silk
Incorporstoer



EDERAL COMMUNICATIONS COMMISSION 3060-0048

L Approved by OMB _ FCC USE ONLY
Est. Burden: 8 Hours

ashington, DC 20554

I V\PPLICATION FOR CONSENT TO TRANSFER OF CONTROL

KUnder 47 CFR 21, 23, 25 and 101) Read Instructions before completing.

! PART 1 - To be completed by Permittee or Licensee
1(a) Name of Corporate Permittee or Licensee See Section II.C

Arch Connecticut Valley, Inc.

Mailing Street Address or P. O. Box, City, State and ZIP Code Call Sign or Other FCC Identifier
1800 West Park Drive, Suite 250
Westborough, MA 01581 See Exhibit 1
Intermet Address

(b) Fee Data. Refer to 47 CFR Section 1.1105, the Common Carrier or Wireless Telecommunications Bureau Fee Filing Guides.

Line N 2 @) FCC USE ONLY
No. Fee Type Code Fee Multiple Fee Due for Fee Type Code in (b)(1)
1 |See associated FCC Form 1p9 s
2 $
Add all amounts in Colurmn (3), lines 1 and 2.
Remit this amount with your application. »>» 3%
2. Permits or Licenses held by Corporation for which a Transfer 3. Name and Street Address or P. O. Box, City, State and ZIP Code
of Control is sought in this application. (See instructions.) of Transferor
(a) Call Sign (b) File Number (c) Service (d) No. of Stations Existing Shareholders of Arch Communications Group,
1800 West Park Drive, Suite 250
See Exhibit 1 Westborough, MA 01581
4. Name and Street Address or P. O. Box, City, State and ZIP Code
of Transferee
New Shareholders of Arch Communications Group, Inc.
1800 West Park Drive, Suite 250
Westborough, MA 01581

5. Permittee or Licensee represents: (check one)
[‘&] That there is attached to this application as Exhibit No. 2 a certified copy of the Articles of Incorporation (charter) of the permittee or licensee

company.
D That there is now on file with the Commission a current certified copy of the Articles of Incorporation of the permittee or licensee company. Indicate
where filed: Date filed:

CERTIFICATION: The undersigned, individually and for the permittee or licensee, represents that all the attached exhibits pertinent to Part 1 are a material part
' hereof and are incorporated herein as if set out in full in this application; and certifies that all the statements made in Part 1 of this application are true, complete and
correct to the best of his (her) knowledge and belief.
Willful false statements made on this application are punishable by fine and/or imprisonment (U.S.Code, Title 18, Section 1001), and/or revocation of
any station license or construction permit (U.S. Code, Title 47, Section 312(a)(1)), and or forfeiture (U.S.Code, Title 47, Section 503).

Printed/Tyed Name of Permittee or Si Title (Office Held by Person Signing) Date
Licensee (Must agree with Item 1 )
( g ) /r Executive Vice President, AUG 2 6 1998

| Arch Connecticut Valley, Indg{ Technology and Regulatory Affairs
PART il - To be completed by Transferor

6(a) Transfer of Control will be accomplished by: (check one) Classification
(b} Shares No. of Shares (common, preferred, etc.)
(] Sale or ather transfer or assignment of stock Shares fo be
(Complete item 6(b)). transferred
Other (e.g., voting trust agreement, management Shares issued
contract, Court Order, etc.) See Section II.C and outstanding
Shares authorized
7. Attach as Exhibit No. a statement on how control is fo be transferred, and copies of any pertinent contracts, agreements, instruments, certified
cop|esofCounOrders etc. See Sections II.C and VII.A

CERTIFICATION: The undersigned represents that stock will not be delivered and that control will not be transferred until the Commission’s conset has been
received, but that transfer must be completed within 45 days if Commission consents; that all attached exhibits pertinent to Part Il of this application are true,
complete and correct to the best of his (her) knowledge and belief.

Willful false statements made on this application are punishable by fine and/or imprisonment (U.S.Code, Title 18, Section 1001), and/or revocation of
any station license or construction permit (U.S. Code, Title.47, Section 312(a)(1)), and or forfeiture (U.S.Code, Title 47, Section 503).

Printed/Tyed Name of Transferor 4"Signature Title (Office Held by Person Signing) Date
Licensee (Must agree with Item 3) -~ ~ . . . AUG 2 6 1998
Existing Shareholders of éh Executive Vice President,
Communications Group, Inc»w_ < S e Technoleogy and Regulatory Affairs
ha -~ T

FCC 704 - Page 1 May 1998



||| PART - To be completed by Transferee

8.

Transferee is: (check one)

(] INDIVIDUAL (] PARTNERSHIP [X] CORPORATION (] UNINCORPORATED AS

SOCIATION

9.

Attach as Exhibit No. *__ a statement of transferee’s principal business. *See Section VII.D

10.

Attach as Exhibit No. * __ a statement of the businesses, employment, or activities, other than communications in which individual transferee, each

member if a partnership, and all principals if a corporation, are engaged, giving (a) nature of activity, (b) location of activity, and (c) hours devoted to each

activity,. *See Section VII.D

Place an “X” in the appropriate column.

YES NO

N/ A

. Is individual transferee, or if partnership each member of partnership, a citizen of the United States? »
. Is transferee or any party to this application a representative of an alien or of a foreign government? »

X

. If transferee is a partnership, attach as Exhibit No. one copy, properly certified of the partnership agreement, or if oral, complete

details thereof.

Ny A

14.

If transferee is a Corporation (including joint stock companies) or Association, answer the following:
a. Under laws of what State or Country is it organized? De l aware
(1) Attach as Exhibit No. * __acertified copy of the Articles of Incorporation (charter) if not heretofore on file with the Commission. * Se

(2) Attach as Exhibit No. * __the names, addresses and percentages of stock held by all principals of the corporation and by all
stockholders owning and/or voting 10 percent of more of the transferee’s stack. * See Section VII.D

L Sectign VII.E

b. Is any director of officer an alien? >

c. Is more than one-fifth of the capital stock owned of record, or may it be voted, by aliens or their representatives, or by a foreign
government or representatives thereof, or by a corporation organized unders the laws of a foreign government?

d. Is transferee directly or indirectly controlled by an other corporation? If “YES”, give in Exhibit No. the names and addresses
of all such controlling corporations toand including organization having final confrol and furnish for each all the information requested
in 14a through ¢ above. »

e. Is transferee directly or indirectly controlled by any other corporation of which any officer or more than one-fourth of the directors are
aliens?

f. Is more than one-fourth of the capital stock of any controlling corporation owned of record, or may it be voted by aliens or their
representatives, or by a foreign government or representative thereof, or by an corporation organized under the laws of a foreign
government? >»

15.

Is transferee directly or indirectly interested in or affiliated with any entity or person engaged in the business of providing a public land
line message telephone service? If “YES”, and transferee is not a land line telephone carrier, attach as Exhibit No. a statement

refating the facts. )

16.

If permittee or licensee holds any Multipoint Distribution Service (MDS or MMDS) authorizations, is transferee directly or indirectly
interested in or affiliated with, or has leasing arrangements with a cable television company? If “YES”, submit as Exhibit No. a
description of the relationship and a map showing overlap of boundaries of cable franchise area and MDS station’s protected service
area, if any. >

17.

Has transferee or any party to this application had any station authorization revoked or had any application for construction permit,
license or renewal denied by the Commission? If “YES", attach as Exhibit No. a statement relating all the pertinent circumstances. y-

But se

18.

Has any court finally adjudged the transferee, or any person directly or indirectly contralling the transferee, guilty of unlawfully monopolizing

or attempting unlawfully to monopolize radio communication, directly or indirectly, through control of manufacture or sale of radio
apparatus, exclusive traffic arrangement, or any other means or of unfair methods of competition? If “YES”, attach as Exhibit No.

a statement relating the facts. >

Section II1I.B

19.

Has the transferee, or any party to this application, or any person directly or indirectty controlling the transferee ever been convicted of
a crime for which the penalty imposed was a fine of $500 or more, or an imprisonment of six months or more? If “YES”, attach as
Exhibit No. a statement relating the facts. »

20.

Is transferee, or any person directly or indirectly controlling the transferee, presently a party in any matter referred to in ttems 17, 18, or
197 If “YES”, attach as Exhibit No. a statement relating the facts.

21.

-

Is transferee directly or indirectly, through stock ownership, contract, or otherwise, interested in the ownership or control of any other
radio stations licensed by this Commission? If “YES”, give (a) call sign and service, (b) location, and (c) name of licensee below. >

See Sefktion
VII.D

22.

Has applicant ever been directly or indirectly interested in the ownership or control of any radio stations other than those stated in
Item 21 above? If “YES”, give () call sign and service, (b) location, and (c) name of licensee below. ) 4

FCC 704 - Page 2 May 1998



Place an “X” in the appropriate column.

YES NO

3.

Will transferee propose any of the following changes after the transfer of control is authorized (see instructions):
a. Changes in the services currently offered? If “YES”, attach as Exhibit No.

a brief statement of the proposed changes. » X

b. Changes in technical personnel, maintenance or repair of facilities? If “YES”, attach as Exhibit No. a description of positions
to be changed and specific arrangements for prompt maintenance or repair of facilities.

Y
>

¢. Changes in management or personnel responsible for the operation of the station? If “YES”, in Exhibit No. * , describe the
manner in which the proposat will operate, and list present positions of responsibility to be changed and proposed positions and
division of responsibility, including hours of physical supervision. (When responsibilities are to be divided with any other business,
give the name and address of owner of each such business and submit copy of working agreement.)

*See Jection

IT.C

. If transferee is a corporation, is stock of transferee to be sold after this consent is issued for any other purpose? If “YES”, explain

purpose in ExhibitNo. * . *Transferee stock will continue to be publicly traded

. Does transferee now hold any obligations of licensee corporation? If “YES”, in Exhibit No. , describe the obligations, methods by

which acquired, and the dates on which they were obtained.

. Does focal or state law require any authorization to transfer the control qlgrgﬁtfggig%s mcygr gig{%t&oﬂs érivgvgg gggegg?rg X§§"t e
1

attach as Exhibit No. * a single certified copy of such authorization. and local approvals

. a. Is transferee personally famiiiar with the provisions of the Commission’s Rules governing the services which are the subject of this

application?

b. Has transferee examined the subject faciliies and determined that construction and operation is in compliance with current
authorizations and the Commission’s Rules?

Y IV Y [V v |v

. Attach as Exhibit No. * __ acomplete statement, setting forth facts which show how the instant proposal will be in the public interest,

and disclosing all relationships, affiliations or connections between the transferee and current or prospective subscribers. The statement
should contain the names of any common stockholders, officers, directors, employees or individuals ciosely related to the management
or control of the facilities of the transferee and any subscriber.

*See Jection
v

29.

If corporate permittee or licensee holds any authorizations for Part 21 stations, answer (a) and (b) below:

a. Does authorization involve facilities that have not been constructed? If “YES”, does transferee represent thatit has, or has reasonable
assurance that it will have, the ability to meet the expected cost of constructing any such facilities within the construction period, and

the estimated operating expenses for twelve months? > X

b. Were facilities authorized following a comparative hearing and have been operated less than one year; or involve facilities that have
not been constructed; or involve facilities that were authorized foliowing a random selection proceeding in which the successful

applicant received a preference and that have been operated for less than one year? > X

30.

Does transferee represent that the information given in Part Il of this application is true and correct, including any contracts or other

instruments submitted, and that said information and contracts (if any) constitute the full agreement? »| X

puy

. Does transferee acknowledge that, if Commission consents, transfer of control must be completed within 45 days of date of consent
and Commission must be notified by letter within 10 days of consummation? »l X

] Il CERTIFICATION: Neither the applicant nor any other party to the application is subject to a denial of Federal benefits that includes FCC benefits pursuant to

Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. Section 862, because of a conviction for possession or distribution of a controlled substance. The
undersigned represents that all the attached exhibits pertinent to Part |1l are a material part hereof and are incorporated herein as if set out in full in this application;

“ ‘;‘3 and certifies that all the statements made in Part 11l of this application are true, complete and correct to the best of his (her) knowledge and belief.

Willful false statements made on this application are punishable by fine and imprisonment (U. S. Code, Title 18, Section 1001) and/or revocation of any
station license or construction permit (U.S. Code, Title 47, Section 312(a)(1)) and or forfeiture (U.S. Code, Title 47, Section 503).

Typed/Printed Name of Transferee nature \ . Titie (Office Held by Person Signing)

Date

New Shareholders of Arch <,,—//”//77 Executive Vice President,
Communications Group, In

AUG 2 6 1998

fairs

7 ?ﬂ Technology and Regulatory Af
R
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EXHIBIT 1
PAGE1OF 1

ARCH CONNECTICUT VALLEY, INC.

CALL RADIO SERVICE CODE | PART

SIGN
WLK723 Point-to-Point Microwave Service PTP 101
WLK724 Point-to-Point Microwave Service PTP 101
WLK725 Point-to-Point Microwave Service PTP 101
WLN429 Point-to-Point Microwave Service PTP 101
WLN430 Point-to-Point Microwave Service PTP 101
WLN431 Point-to-Point Microwave Service PTP 101
WLN432 Point-to-Point Microwave Service PTP 101
WLN433 Point-to-Point Microwave Service PTP 101

PAUSER\CKCOWARCH\HOCKEY\EXHIBITS\EXHIBITA.020




CHANGES MUST BE BY AMENDMENT OR CERTIFICATE OF CHANGE ONLY

ONCE DOCUMENT IS ACCEPTED AND FILED,

NOTE:

SOM C 1) ARG 3 Hey 1785 KRG

Che Commonwealth of Massarhusetts

OFFICE OF THE MASSACHUSETTS SECRETARY OF STATE
MICHAEL JOSEPH CONNOLLY, Secretary
ONE ASHBURTON PLACE. BOSTON, MASS. 02108

ARTICLES OF ORGANIZATION
(Under G.L. Ch. 1568B)

Incorporators

NAME - POST OFFICE ADDRESS

Include given name in full in case of natural persoas: in case of a corporation. give state of incorporation.

Garry B. Watzke Schooner Capital Corporation
77 Franklin Street
Boston, Massachusetts 02110

The above-named incorparatort$/ do %csrcby associate (themselves) with the intention of forming a corporation under the
provisions of General Laws, Chapter 156B and hercby statets):

1. The name by which the corporation shall be known is:
Arch Connecticut Valley, Inc.

§o=239070

2. The purpose for which the corporation is formed is as follows:

a. To acquire, own or operate radlo common carrier, paging

and conventional mobile telephone systems, both within and without
the Commonwealth of Massachusetts; and to carry on and undertake
any business, transaction or activity relating to the foregoing and,
in the course of such business, transaction or activity, to (i)
draw, accept, endorse, acquire,

(See continuation Sheet 2A)

Note: If the space provided under any anticle or item on this form is insufficient. additions shall be set forth on separate 8 1/2 x 11
sheets of paper leaving a left hand margin of atfeast 1 inch for binding. Additions to more than one article may be continued on a
single sheet so long as cach article requiring cach such addiion is clearly indicated.



CONTINUATIO BHEET 2A

and sell any and all negotiable or transferable instruments
and securities, (ii) make and enter into contracts,
agreements, and obligations, of every type and description,
with full power to perform any and all acts connected
therewith or arising therefrom or incidental thereto, and
(iii) perform any and all additional acts which are
necessary and proper.

To transfer, to other persons or corporations, by grant,
license, franchise, or other method, the right or privilege
to carry on any kind of business on such terms as the
Corporation shall deem expedient or proper.

To acquire the good will, business, property or assets
(including a trade name or trade style), and to assume or
unaertake the whole or any part of the liabilities of any
person, firm, association or corporation and to pay for the
same in cash, stock, bonds, debentures or other securities
of the Corporation, or otherwise, as the directors may
determine.

To carry on any manufacturing, mercantile, selling,
management, service or other business, transaction or
activity which may be lawfully carried on by a corporation
organized under Mass. Gen. Laws C. 156B, as amended (or the
provisions of any substituted chapter of the General Laws of
the Commonwealth of Massachusetts, dealing with the same
general subject matter as such Chapter as now in effect,
which may hereatter be enacted), whether or not related to
those purposes referred to in the foregoing paragraphs.

To carry on any business, transaction or activity through a
wholly or partly—-owned subsidiary, or as a partner.

To carry on any business, transaction or activity reterred
to in the foregoing paragraphs to the same extent as might
an individual, whether as principal, agent, contractor or
otherwise, and either alone or in conjunction with any
corporation, association, trust, firm, individual or
governiment agency.

To have as additional purposes all powers granted and
conferred by the laws of the Commonwealth of Massachusetts
upon business corporations organized under Chapter 156B (Or
any such substituted chapter) of the General Laws of
Massachusetts, provided, however, that no such purpose shall
include any activity inconsistent with such Chapter 156B (or
any such substituted chapter), or any other applicable
provisions of the General Laws of Massachusetts.



ARCH CONNECTICUT VALLEY, INC.

CONTINUATION SHEET 3A

Any Stockholder (which term includes the heirs, assigns,
executors or administrators of a deceased Stockholder
and any person claiming an interest in shares of stock
as the result of a levy of attachment or execution, or
other claimed transfer by operation of law) desiring to
sell or transfer stock owned by him or it, or claiming a
right to have stock transferred to him or it (otherwise
than by gift or pursuant to the laws of descent and
distribution of estates, but including any other
transfer by operation of law, including without
limitation, a merger, consolidation, levy of attachment
or execution or realization upon a pledge or other
security interest) shall first offer to sell such shares
of stock (the "Stock"™) to, or permit the purchase of
such Stock by, the Corporation, or the other
stockholders, in the manner described, and at a price
determined as provided, below. A pledge or the creation
of a security interest shall not be deemed a transfer
restricted by this Article 5, ovided, that the pledgor
or other creator of a security interest retains all
voting rights with respect to the interest if foreclosed
or levied upon, but any such realization upon such
pledge or security interest shall be a transfer subject
to this Article 5. A transfer by gift or pursuant to
the laws of descent and distribution of estates shall
not be restricted by this Article 5, but the donee,
heir, legatee or distributee who acquires stock in any
such transfer shall hold the same subject to the
provisions of this Article 5 in respect of any
subsequent transfer thereof.

The Stockholder shall notify the Corporation, in the
manner hereinafter provided, of his or its desire to
sell or transfer, or to cause the transfer of, Stock
owned or claimed by him or it, by a written notice
setting forth (i) the number of shares which he or it
desires to sell, transfer or cause to be transferred;
(ii) the name and address of the proposed transferee and
the nature of the proposed transfer; (iii) the cash
price, and/or the kind and amount of non-cash
consideration, if any, to be received for such proposed
transfer, the Stockholder's estimate of the fair market
value of any such non-cash consideration and (if the
proposed transfer is a transfer by operation of law) the



Stockholder's estimate of the fair market value of the
Stock to be transferred; (iv) such Stockholder's
irrevocable offer to sell, or cause the sale of, the
Stock to this Corporation at the cash price stated in
part (iii) of such notice, or at the sum of any cash
included in such price and the fair market value of the
non~cash consideration recited in such notice, or (if
the proposed transfer would be a transfer by operation
of law) at the fair market value of the Stock to be
transferred, as the case may be; and (v) the name and
business address of one person to act as an advisor in
determination of the fair market value of such non-cash
consideration or such Stock, if appraisal shall be
required by these provisions.

The Corporation, within thirty (30) days after receipt
of such notice, and by notice in writing to the
Stockholder, given as hereinafter provided, shall: (a)
accept the offer at the price set forth in the notice
given by such Stockholder, or at a price in cash equal
to the sum of any cash consideration recited in the
Stockholder's notice and the fair market value stated in
such notice with respect to any non-cash consideration
to be received theretor, or (if the proposed transfer
would be a transfer by operation of law) at the fair
market value of the Stock to be transferred, determined
by appraisal in accordance herewith, and setting forth
the name and business address of a second advisor to
assist in the determination of such fair market value.
The advisors so designated by the Stockholder and the
Corporation shall then select an appraiser experienced
in the valuation of property of the type to be valued,
if practicable, and such advisors shall at once notify
the Corporation and such Stockholder of the name and
business address of such appraiser. If the advisors so
designated shall not within ten (10) days of their
appointment select such appraiser, then either the
Corporation or the Stockholder may make application,
upon ten (10) days' written notice to each advisor, to
any judge or a court of general jurisdiction in Suffolk
County, Massachusetts, for the appointment of a third
advisor who shall, with the consent of either one of the
advisors so designated by the Corporation and such



Stockholder, select such appraiser. The appraiser so
selected shall within thirty (30) days after his
selection determine in good faith the fair market value
of the non-cash consideration or of the Stock in
question, and report his determination to the
Corporation and the Stockholder, and such determination
shall bind each of them.

Notwithstanding the provisions of the foregoing
paragraph, if the Board of Directors of the Corporation
shall, by majority vote, so determine, upon receipt of a
proposed transfer from a Stockholder, the Corporation's
right to purchase the shares of Stock may be assigned,
without consideration, to the stockholders of the
Corporation who do not desire to sell or transfer their
stock ("Non-selling stockholders®™). In such event, the
Non-selling stockholders shall be entitled to purchase
shares of the Stock pro rata among themselves in
proportion to the number of shares of stock owned by the
Non-selling stockholders; provided, that if some
Non-selling stockholders decline to purchase the shares
of Stock to which they would be entitled hereunder, such
shares shall be allocated among Non-selling stockholders
who desire to purchase such shares, pro rata in
accordance with the stockholders' ownership of stock.
Non-selling stockholders who desire to purchase Stock
pursuant to this paragraph shall have the same rights
and be subject to the same obligations as the
Corporation if the Corporation were purchasing the
shares of Stock.

Upon receipt by such Stockholder of the Corporation's
written notice of its intention to accept such offer, or
upon the delivery to such Stockholder of the report of
such appraiser as to the fair market value of any such
non-cash consideration, the Stockholder shall forthwith
tender the certificate or certificates for the Stock to
the Corporation at its address for notices provided
herein, in due form for transfer, and the Corporation
shall promptly deliver to such Stockholder its certified
or official bank check for the purchase price of such
Stock, against such tender.



If the Corporation shall notify such Stockholder of its
refusal to purchase such Stock, or shall fail, neglect
or retuse for a period of (30) days after the date of
such Stockholder's notice, to respond to such
Stockholder's notice of intended transfer, or shall
fail, neglect or retuse for a period eof five (5)
business days after such tender to pay the purchase
price of the Stock, such Stockholder may, at any time
within sixty (60) days after such a notice of refusal or
the expiration of such thirty (30) or five (5) day
periods, as the case may be (and without limitation of
the Stockholder's right to seek recovery of any damages
caused by such failure, neglect or refusal on the part
of the Corporation to pay for such Stock against such
tender), sell or otherwise transfer the Stock to the
person or persons named in the notice of proposed
transfer given by him in accordance with these
provisions, in the manner and for the kinds and amounts
of consideration stated in such notice, but any such
transferee shall hold such Stock subject to these
provisions with respect to any further transfer of the
Stock so transferred to him or it. If such Stockholder
shall not have transferred such Stock in accordance with
these provisions within such sixty (60) day period, then
no other or further transfer of such Stock may be made
by such Stockholder without again complying with these
provisions.

Presentation to the Corporation of a stock certificate
duly endorsed by the Stockholder in whose name such
certificate is registered, or accompanied by a duly
executed stock power, shall be considered for all
purposes as a transfer of the Stock represented by such
certificate, but a Stockholder claiming an interest in
Stock registered in the name of another, whether such
interest shall arise by levy of execution, attachment,
or other operation of law, or pursuant to a pledge or
other security interest, shall be entitled to effect a
transfer upon submission of the certificate for such
Stock, and an order of court, or other evidence
reasonably satisfactory to the Corporation, of the fact
and nature of such Stockholder's interest in such
Stock. Effectuation of all such transfers shall be
subject to compliance with the terms of this Article 5.



Notices given under this Article 5 shall be given in
writing, by handing a copy thereof to the person
entitled thereto, or by mailing the same by registered
mail, return receipt requested, postage prepaid, from a
point within the continental United States. If given to
the Corporation, such notice shall be addressed to the
Corporation at its principal business address in the
Commonwealth of Massachusetts, marked Attention:
President, with a copy to each member of the Board of
Directors. If given to a Stockholder, such notice shall
be addressed to such Stockholder's registered address on
the record books of the Corporation, if any, unless such
Stockholder shall have notified the Corporation to
employ a different address for such notices, by notice
given in accordance herewith. Notice given in
accordance with these provisions shall be deemed to have
been given upon delivery, in the case of notice given in
person, and on the third business day after mailing, in
the case of notice given by mail.

A Stockholder shall be entitled to rely upon the most
recent filings by the Corporation under Sections 14 and
53 of the Business Corporation Law of Massachusetts (Ch.
156B of the General Laws), as now in effect or any
substituted provisions dealing with the same general
subject matter, as then in effect, in determining the
Corporation's principal business office in
Massachusetts, and the names and addresses of the
members of the Corporation's Board of Directors.

No such shares of Stock shall be sold or transferred on
the books of the Corporation, and the Corporation shall
not be required to recognize any claimed or purported
transfer, until the provisions of this Article 5 have
been complied with, but the Board of Directors may in
any particular instance waive such requirement by vote
of three-fourths (3/4) of the Directors at the time in
office. If any Stockholder shall purport to make a
transfer of shares of stock without complaince with
these provisions, or shall claim an interest in shares
of stock acquired without such compliance, then unless
such compliance shall have been waived by such vote of
the Board of Directors, the Corporation shall be
entitled, at any time within six (6) months of receiving
notice of such purported transfer, to call upon such
purported transferee, by notice given to such purported



transferee at his or its principal business address,
determined by the Board of Directors, acting in good
faith, and otherwise in accordance with the second last
preceding paragraph of this Article 5, to sell such
shares to the Corporation at their fair market value at
the time of such notice, determined by appraisal
conducted, as nearly as may be, accordance with the
second paragraph of this Article 5. 1If such purported
transferee shall fail, neglect or refuse, for a period
of thirty (30) days after the giving of such notice, to
designate an advisor for the purpose of participating in
the selection of an appraiser for such shares, the
Corporation shall be entitled to apply to a court of
general jurisdiction in Suffolk County, Massachusetts
for the appointment of a second advisor, in addition to
its own, as though such purported transferee had
appointed an advisor, as provided in the second
paragraph of this Article 5, but the advisors of such
purported transferee of the Corporation had been unable
to agree on the designation of an appraiser.

k. Certificates representing shares of the Stock shall bear
the following legend:

"The shares represented hereby are are subject to
restrictions on transfer; the Corporation will furnish a
copy of the terms of such restrictions without charge to
the holder hereof upon written request."
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Other lawful provisions for the conduct and regulation of the
business and affairs of the corporation, for its voluntary
dissolution, or for limiting, defining or regulating the powers
of the corporation, or of its directors or stockholders or of
any class of stockholders, are as follows:

a-

The directors may make, amend or repeal the by-laws in
whole or in part except with respect to any provision

thereof which, by law or the by-laws, requires action

by the stockholders;

Meetings of the stockholders may be held anywhere in
the United States;

Each director and each officer elected by the
stockholders (including persons elected by directors to
fill vacancies in the Board of Directors or in any such
offices), and each former director and officers, and
the heirs, executors, administrators and assigns of
each of them, shall be indemnified by the corporation
against all costs and expenses, including fees and
disbursements of counsel and the cost of settlements
(other than amounts paid to the corporation itself)
reasonably incurred by, or imposed upon, him in

-connection with or arising out of any action, suit or

proceeding, civil or criminal, in which he may be
involved, or incurred in anticipation of any action; or
by reason of any action alleged to have been taken or
omitted by him as a director or officer of the
corporation.

Officers elected by the directors but who are not
directors, and employees and other agents of the
corporation (including persons who serve at its request
as directors or officers of another organization in
which its own shares or of which it is a creuitor), and
each such former officer, employee and agent, and the
heirs, executors, administrators and assigns of each of
them, may be indemnified by the corporation to the
extent, if any, authorized by the Board of Directors in
its sole discretion.

No indemnification shall be provided to any person, or
to his heirs, executor, administrator or assigns, with
respect to any matter as to which he shall have been
finally adjudicated in any action, suit or proceeding
not to have acted in good faith in the reasonable
belief that his action was in the best interests of the
corporation.
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The foregoing indemnification shall not be exclusive of.
any other rights of indemnification for which any such
director, officer, employee or agent may be entitled;

d. No contract or other transaction between the
corporation and any other person, firm or corporation
shall, in the absence of fraud, in any way be affected
or invalidated, nor shall any director be subject to
surcharge with respect to any such contract or
transaction by the fact that such director, or any firm
of which any director is a member, or any corporation
of which any director is a shareholder, officer or
director, is a party to, or may be pecuniarily or
otherwise interested in, such contract or transaction;
provided that the fact that he individually, or such
firm or corporation, is so interested shall be
disclosed to the Board of Directors at the meeting at
which (or prior to the directors' executing their
written consents by which) action to authorize, ratify
or approve such contract or transaction shall be
taken. Any director of the corporation may vote upon

- or give his written consent to any contract or other
person, firm or corporation without regard to the fact
that he is also a director or officer of such other

- person, firm or corporation or a subsidiary or
affiliated corporation thereof;

e. Each director and officer of the corporation shall, in
the performance of his duties, be fully protected in
relying in good faith upon the books of account of the
corporation, reports made to the corporation by any of
its officers or employees or by counsel, accountants,
appraisers or other experts or consultants selected
with reasonable care by the directors, or upon other
records of the corporation;

f. In furtherance and not in limitation of the powers
enumerated in this Article 6, the corporation shall
have as additional powers all purposes granted and
allowed by the laws of the Commonwealth of
Massachusetts of the General Laws of Massachusetts to
business corporations organized under Chapter 156B of
the General Laws of Massachusetts, provided that no
such power shall be exercised in a manner inconsistent
with such Chapter 156B or any other applicable
provision of the General Laws of Massachusetts.




7 By-laws of the corporaucn have been duly adopted and the imwal directors. president. treasurer and clerk. whose names
arc s¢t out below, have been duly elected.

8. The eflcctive date of organization of the corporation shail be the date of filing with the Secretary of the Commonwealthor
if later date is desired. specify date. (not more than 30 days after the date of filing.)

9. The following information shall not for any purpose be trcated as a permanent part of the Articles of Organization of the
corporation.

a. The post office address of the initiai principal office of the corporation bf Massachusetts is:

27 State Street, Boston, Massachusetts 02109
b. The name. residence. and post office address of each of the initial directors and following officers of the corporation
are as follows:

NAME RESIDENCE POST OFFICE ADDRESS
President: John Saynor 790 Boylston Street 77 Franklin Street
#8F Boston, MA 02110
Boston, MA 02199
Treasurer:  John' Saynor Same as Above Same as Above
Clerk: Garry B. Watzke 4 Peter Circle 77 Franklin Street
Marblehead, MA 01945 Boston, MA 02110
Directors:  John Saynor Same as Above Same as Above
Vincent J. Ryan 95 Beacon Street 77 Franklin Street
Boston, MA 02108 Boston, MA 02110
C. Richard Reese 203 Hickory Road 77 Franklin Street
Weston, MA 02193 Boston, MA 02110

c. The date initially adopted on which the corporation’s fiscal year ends is:
December 31

d. The date initially fixed in the by-laws for the annual meeting of stockholders of the corporation is:
Third Wednesday in April

e. The name and business address of the resident agent. if any, of the corporation is:

None

IN WITNESS WHE REOF and under the penclties of perjury the INCORPORATOR(S) sign(s) these Articles of Organization
this day of Sepember 19 86

D7 st

Garry y Watzke J -

The signature of cach incorporator which is not a natural person must be an individual who shall show the capacity in which he acts
and by signing shall represent under the penalties of perjury that he is duly authorized on its behalf to sign these Articles of

Qrganization.



THE COMMONWEALTH OF MASSACHUSETTS

ARTICLES OF ORGANIZATION

GENERAL LAWS. CHAPTER 156B, SECTION 12

I hereby centify that. upon an examinauon of the
within-written articles of organization, duly submitted to
me. it appears that the provisions of the General Laws
relative to the arganization of corporations have been
complied with. and | hereby approve said articles: and
the filing fee in the amount of $ /57 having been
paid. said articles are deemed to have been filed with me

this /¢ r#;_ dayof _ﬂw[bt l9izj

Effective date
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AR
,,/q;&c,c»(,. e /x'**\e‘/f

st ot
MICHAEL JOSEPH CONNOLLY

Secretary of State

PHOTO COPY OF ARTICLES OF ORGANIZATION TO BE SENT
TO BE FILLED IN BY CORPORATION

TO: Garry B. Watzke
77 Franklin Street

......... Boston, MA . .Q2110.. ... ... ... ... ...
(617) 357-9031

.................................................

FILING FEE: 1/20 of 1% of the total amount of the authorized capital
stock with par value, and one cent a share for all authorized shares
without par value, but not less than $150 General Laws, Chapter 156B.
Shares of stock with a par value less than one dollar shall be deemed
to have par value of onc dollar per share.

Copy Mailed



